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The Dow Chemical' Company
Lease Financing Dated as of December 15, 19BO

12>02% Conditional Sale Indebtedness Due January 1, 1999

Dear Ms. Mergenovich:

Pursuant to 49 U.S.C. § 11303 and the Commission's
rules and regulations thereunder, as amended, I enclose here-
with on behalf of The Dow Chemical Company for filing and re-
cordatipn counterparts of the following agreements:

tvC"" (1) Conditional Sale Agreement dated as of
December 15, 1980, between First Security State
Bank, as Vendee, and North American Car Corpora-
tion, as Builder; and

(2) Agreement and Assignment dated as of
December 15, 1980, between Mercantile-Safe Deposit
and Trust Company, as Agent, and North American Car
Corporation, as Builder.

The names and addresses of the parties to the
aforementioned agreements are as follows:

0-*.*
(1) Agent-Assignee:

rn

C.1- '

No,

Pate,
QEC 3 1 |p

Mercantile-Safe Deposit and Trust Company ,̂ ™:
Two Hopkins Plaza, ., -jr."__. ,,,,

Baltimore, Maryland 21203. C'"3
• f
in»

(2) Trustee-Vendee:

First Security State Bank,
79 South Main Street,

Salt Lake City, Utah 84111.



(3) Builder-Vendor:

rNorth American Car Corporation, \
222 South Riverside Plaza,. ;

Chicago, Illinois 60606.

Please file and"record the documents referred to
in this letter and index them under the names of the Agent-
Assignee, the Trustee-Vendee and the Builder-Vendor.

The equipment covered by the aforementioned docu-
ments consists of 28 3,000 cu. ft. pressure differential
cement cars bearing the Lessee's identification numbers
DOWX 5569-5596, both inclusive, and also bears the legend
"Ownership Subject to a Security Agreement filed with the
Interstate Commerce Commission".

There is also enclosed a check for $50 payable to the
Interstate Commerce Commission, representing the fee for record-
ing the Conditional Sale Agreement and related Agreement and
Assignment (together constituting one document).

Please stamp all counterparts of the enclosed
documents with your official recording stamp. You will
wish to retain one copy of the instruments for your files.
It is requested that the remaining counterparts be delivered
to the bearer of this letter.

Very truly yours,

M. Stein
as Agent for The Dow
Chemical Company

Agatha L. Mergenovich, Secretary,
Interstate Commerce Commission,

Washington, D. C. 20423

Encls .
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Snterfitate Commerce Cammfcftfimi
, JB.C. 20423

OFFICE OF THE SECRETARY

M, Stein j . ; ', • • " N
Cra.vat.h0 Swaxu^, <u Hoo/.:̂  •' ; :';
One Chaaet Manhattan Plaza • ,
New York, ». Y. 10005 j ' ', ;./;; ;

°ear sir I , ' . S. "|.'.; / ;
;

•iy?' r • ' ' -
'•• • . ' /• *

The enclosed document (s) was recorded pursuant to the provi-
:' * ?

sions of Section 11303 of the Interstate Commerce Act, 49 U. S.C.

11303, on 12/31/80 at 1K25AM , and assigned re-r ,'

recordation number (s). 1269S, & 12698-A .,'- ' '. -

Sincerely yours//' _ '

Agatha L. Mergeh'ovich
Secretary ' '

Enclosure(s)

SE-30
(7/79)
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CONDITIONAL SALE AGREEMENT

Dated as of December 15, 1980

between

FIRST SECURITY STATE BANK, as Trustee
under a Trust Agreement,

Vendee,

and

NORTH AMERICAN CAR CORPORATION
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CONDITIONAL SALE AGREEMENT dated
as of December 15, 1980, between NORTH
AMERICAN CAR CORPORATION, a Delaware
corporation (the "Vendor" or "Builder" as
more particularly set forth in Article 1
hereof), and FIRST SECURITY STATE BANK,
acting not in its individual capacity but
solely as Trustee (hereinafter, together
with its successors and assigns, called
"Vendee") acting under a Trust Agreement
dated as of June 15, 1980, as amended by
the Trust Agreement Amendment dated as of
the date hereof (the "Trust Agreement") with
FIRST SECURITY BANK OF UTAH, N.A. ("Owner").

The Builder agrees to construct, sell and deliver
to the Vendee, and the Vendee agrees to purchase, .the
railroad equipment described in Annex B hereto other than
equipment excluded pursuant to Article 3 hereof (the
"Equipment").

The Vendee is entering into an Amendment of a
Lease of Railroad Equipment dated as of the date hereof
(the "Lease Amendment") with THE DOW CHEMICAL COMPANY (the
"Lessee"), substantially in the form of Annex C hereto
(the Lease between such parties dated as of June 15, 1980,
as so amended, being herein called the "Lease").

Mercantile-Safe Deposit and Trust Company (the
"Assignee" or "Vendor") is acting as agent for an institu-
tional investor (the "Investor", and, together with its
successors and assigns, the "Investors") pursuant to
the Participation Agreement dated as of June 15, 1980, as
supplemented and amended by the Supplemental Participation
Agreement dated as of the date hereof (the "Supplemental
Participation Agreement") among the Assignee, the Vendee,
the Lessee and the Investor (the Participation Agreement
as so supplemented and amended being herein called the
"Participation Agreement").

NOW, THEREFORE, in consideration of the mutual
promises, covenants and agreements hereinafter set forth,
the parties hereto do hereby agree as follows:

ARTICLE 1. Assignment; Definitions. The parties
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hereto contemplate that the Vendee will furnish that por-
tion of the Purchase Price (as hereinafter defined) for
the Equipment as is required under subparagraph (a) of the
third paragraph of Article 4 hereof and that an amount
equal to the balance of such Purchase Price as is payable
hereunder shall be paid to the Builder by the Assignee
pursuant to an Agreement and Assignment dated as of the
date hereof (the "CSA Assignment") between the Builder
.and the Assignee.

The term "Vendor", whenever used.in this Agree-
ment, means, before any assignment of its rights hereunder,
the party hereto which manufactured the Equipment and any
successor or successors for the time being to its manufac-
turing' properties and business, and, after any such assign-
ment, both any assignee or assignees for the time being of
such particular assigned rights as regards such rights, and
also any assignor as regards any rights hereunder that are
retained.or excluded from any assignment; and the term
"Builder", whenever used in this Agreement, means, both
before and after any such assignment, the party hereto
which has-manufactured the Equipment and any .successor or
successors for the time being to its manufacturing proper-
ties and business.

In case of such assignment, the Vendee will
assign to the Vendor, as security for the payment and
performance of all the Vendee's obligations hereunder, all
right, title, and interest of the Vendee in and to the
Lease, pursuant to an Amendment to Assignment of Lease and
Agreement in the form of Annex D hereto (the "Lease Assign-
ment Amendment"), and the Lessee shall consent thereto
pursuant to the Consent and Agreement in the form attached
to Annex D (the "Consent").

ARTICLE 2. Construction and Sale. Pursuant to
this Agreement, the Builder shall construct the Equipment
at its plant set forth in Annex B hereto (such Equipment
with respect to the Builder being hereinafter sometimes
called "its Equipment"), and the Builder will sell and
deliver to the Vendee, and the Vendee will purchase from
the Builder and accept delivery of and pay for (as herein-
after provided), such Builder's Equipment, each unit of
which shall be constructed in accordance with the speci-
fications referred to in Annex B hereto and in accordance
with such modifications thereof as may be agreed upon in
writing between the Builder, the Vendee and the Lessee
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(which specifications and modifications, if any, are
hereinafter called the "Specifications"). The design-,
quality and component parts of each unit of the Equipment
shall conform, on the date of completion of manufacture
thereof, to all Department of Transportation and Interstate
Commerce Commission requirements and specifications and to
all standards, if any, recommended by the Association of
American Railroads reasonably interpreted as then being
applicable to each such unit of Equipment, and each such
unit will be new railroad equipment.

ARTICLE 3. Inspection and Delivery. The
Builder will deliver the units of its Equipment to the
Vendee at/the place or places specified in Annex B hereto
(or at such other place or places designated from time to
time by Lessee on behalf of the Vendee), freight and stor-
age charges, if any, prepaid 'and included in the Purchase
Price, in accordance with the delivery schedule set forth
in Annex B hereto; provided, however, that any unit of
Equipment which is delivered prior to the filing of this
Agreement and the Lease Amendment pursuant to 49 U.S.C.
§ 11303 shall be excluded from this Agreement, and the
Vendee shall be relieved of its obligation to purchase and
pay for such Equipment; and provided further, that tne
Builder shall have no obligation to deliver any unit of
Equipment hereunder subsequent to the commencement of any
proceedings specified in clause (c) of Article 15 hereof or
the occurrence of any event of default (as described in
Article 15 hereof), or event which, with the lapse of time
and/or demand, would constitute such an event of default.
The Builder agrees not to deliver any unit of Equipment
hereunder (a) following receipt of written notice from
the Vendee or the Assignee of the commencement of any
such proceedings or the occurrence of any such event, as
aforesaid, and (b) until such Builder receives notice from
the Assignee and the Vendee, respectively, that the condi-
tions contained in Paragraphs 6 and 7, respectively, of
the Supplemental Participation Agreement have been met or
waived.

Any Equipment delivered prior to the filing of
this Agreement and the Lease Amendment pursuant to 49
U.S.C. § 11303 and any Equipment not delivered at the time
of receipt by the Builder of the notice specified in clause
(a) of the second sentence of the first paragraph of this
Article 3 and any Equipment not delivered and accepted
hereunder on or prior to December 31, 1980, shall be

C-3



excluded from this Agreement, and the Vendee shall be
relieved of its obligation to purchase and pay for such
Equipment. If any Equipment shall be excluded herefrom
pursuant to the immediately preceding sentence, the Builder
and the Vendee shall execute an agreement supplemental
hereto limiting this Agreement to the Equipment not so
excluded•herefrom. Pursuant to the Supplemental Partici-
pation Agreement the Lessee has agreed to purchase such
excluded Equipment and any Equipment excluded from this
Agreement pursuant to the first paragraph of Article 4
hereof from the Builder as provided in Paragraph 1 of the
Participation Agreement.

The Builder's obligation as to the time of
delivery set forth in Schedule B is subject, however, to
delays resulting from causes beyond such Builder's reason-
able control, including but not limited to acts of God,
acts of government such as embargoes, priorities and
allocations, war or war conditions, riot or civil commo-
tion, sabotage, strikes, differences with workmen, acci-
dents, fire, flood, explosion, damage to plant, equipment
or facilities, delays in receiving necessary materials or
delays of carriers or subcontractors.

During construction, the Equipment shall be
subject to inspection and approval by the authorized
inspectors of the Vendee (who may be employees -of the
Lessee), and the Builder shall grant to such authorized
inspectors reasonable access to its plant. The Builder
agrees to inspect the materials used in the construction of
its Equipment in accordance with the standard quality
control practices of the Builder. Upon completion of each
unit or a number of units of the Equipment, such unit or
units shall be presented to an inspector of the Vendee for
inspection at the place specified for delivery of such unit
or units, and if each such unit conforms to the Specifica-
tions, requirements and standards applicable thereto, such
inspector or an authorized representative of the Vendee
.{who may be an employee of the Lessee) shall execute and
deliver to the Builder a certificate of acceptance (the
"Certificate of Acceptance"), stating that such unit or
units have been inspected and accepted on behalf of the
Vendee and are marked in accordance with Article 9 hereof.

On delivery and acceptance of each such unit
hereunder at. the place specified for delivery, the Builder
shall not have any further responsibility for, nor bear any
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risk of, any damage to or the destruction or loss of such
unit; provided, however, that the Builder shall not thereby
be relieved of its warranty referred to in Article 13
hereof.

Notwithstanding the foregoing or any other pro-
vision of this Agreement to the contrary, the delivery to
and acceptance by or on behalf of the Vendee of any unit
of Equipment excluded from this Agreement pursuant to the
first paragraph of Article 4 hereof shall be ineffective,
ab initio, to create in or transfer to the Vendee any legal
or beneficial right or interest in such unit or (except as
provided in the first paragraph of Article 4 hereof) to
impose on the Vendee any liability, obligation or respon-
sibility with respect thereto; any right or interest in any
such unit created in or transferred to or purported to be
created in or transferred to, the Vendee shall be held by
the Vendee solely as trustee for the benefit of the Lessee.

ARTICLE 4. Purchase Price and Payment. The base
price or prices per unit of the Equipment are set forth in
Annex B hereto. Such base price or prices are subject to
such increase or decrease as is agreed to by the Builder
thereof, the Vendee, and the Lessee. The term "Purchase
Price" as used herein shall mean such base price or prices
as so increased or decreased (as- set forth in the invoice
or invoices of the Builder which shall be accompanied by,
or have endorsed thereon, the agreement or approval of the
Lessee and the Vendee). If on the Closing Date (as herein-
after defined in this Article) the aggregate Purchase Price
of Equipment for which settlement has theretofore been and
is then being made under this Agreement would, but for the
provisions of this sentence, exceed the Maximum Purchase
Price specified in Item 5 of Annex A hereto (or such higher
amount as the Vendee may at its option agree to prior to
delivery of any unit or units of Equipment that, but for
such agreement, would be excluded from this Agreement),
the Builder (and any assignee of such Builder) and the
Vendee will enter into an agreement excluding from this
Agreement such unit or units of Equipment then proposed to
be settled for and specified by the Vendee, as will, after
giving effect to such exclusion, reduce such aggregate
Purchase Price under this Agreement to not more .than the
Maximum Purchase Price specified in Item 5 of Annex A
hereto (or such higher amount as aforesaid), and the Vendee
shall take such other steps, including the execution of
instruments of transfer, as it may be reasonably requested
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by the Lessee for the purpose of acknowledging and perfect-
ing the interest of the Lessee in any unit of Equipment so
excluded from this Agreement, and the Vendee shall have no
further obligation or liability in respect of units so
excluded.

The Equipment shall be settled for in such
number of groups of units of the Equipment delivered to
and accepted by the Vendee as is provided in Item 2 of
Annex A hereto (each such group being hereinafter called
a Group). The term "Closing Date" shall mean such date
{not later than December 31, 1980), occurring not more
than two business days following presentation by the Builder
to the Vendee of the Invoices and of the Certificate or ;

Certificates of Acceptance for the Equipment and written
notice thereof by the Builder to the Lessee, as shall be
fixed by the Lessee by written notice delivered to the
Vendee and the Assignee, The term "business days" as used
herein means calendar days, excluding Saturdays, Sundays
and any other day on which banking institutions in New
York, New York, San Francisco, California, or Chicago,
Illinois, are authorized or obligated to remain closed.
On the Closing Date, the Builder will be paid the Pur-
chase Price for its Equipment then being settled for in
the manner and subject to the conditions set forth in
Section 4 of the New CSA Assignment.

The Vendee hereby acknowledges itself to be
indebted to the Vendor in the amount of, and hereby prom-
ises to pay or cause to be paid in cash to the Vendor at
such place as the Vendor may designate, the Purchase Price
of the Equipment, as follows:

(a) not later than 1:00 p.m., Baltimore time, on
the Closing Date with respect to each Group (i) an
amount equal to 25.25% of the aggregate Purchase Price
of Equipment included in such Group represented by the
Invoice or Invoices of the Builder therefor, (the
"Invoiced Purchase Price") plus (ii) the amount, if
any, by which (x) the remainder of the Purchase Price
of all units of the Equipment covered by this Agree-
ment for which settlement has theretofore and is then
being made, as set forth in the Invoice or Invoices
therefor exceeds (y) the Maximum Conditional Sale
Indebtedness specified in Item 6 of Annex A and any
amount or amounts previously paid or payable with
respect to the Purchase Prices pursuant to this Clause
(ii); and
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{b) in 36 semiannual-'Installments, as hereinafter
provided, an amount equal to the balance of the
Purchase Price specified in subparagraph (a) of this
paragraph.

The portion of the Purchase Price payable pur-
suant to subparagraph (b) of the preceding paragraph {the
"CSA Indebtedness") shall be payable in 36 consecutive
semiannual installments commencing July 1, 1981, to and
including January 1, 1999 (or if any such date is not a
business day, on the next succeeding business day), each
such date being hereinafter called a "Payment Date". The
unpaid balance of the CSA Indebtedness shall bear interest
from the Closing Date in respect of- which such indebtedness'
was incurred at the rate of 12,02% per annum. Such interest
shall be payable, .to the extent accrued, on January 1 and
July 1 of each year commencing January 1, 1981; proy id ed,
however, the Vendee shall -have the option of prepaying any
such interest payment on the business day prior to the date
so due in the full amount that would otherwis.e be due on
the scheduled due date. The installments of principal
.payable on each Payment Date shall be calculated so that
the amount and allocation of principal and 'interest payable
on each Payment Date shall be substantially in proportion
to the amount and allocation of principal and interest on
such Payment Date set forth in Schedule I hereto, and such
installments of principal will completely amortize the CSA
Indebtedness. The Vendee will furnish to the Vendor and
the Lessee promptly after the Closing Date a schedule, in
such number of counterparts as shall be requested by the
Vendor, showing the respective amounts of principal and
interest payable on each Payment Date.

Interest under this Agreement shall be determined
on the basis of a 360~day year of 12 30-day months, except
that the interest due on January 1, 1981, and interest due
pursuant to the next succeeding paragraph shall be deter-
mined on an actual elapsed day, 365-day year basis.

The Vendee will pay, to the extent legally -
enforceable, interest upon all amounts remaining unpaid
after the same shall have become due and payable pursuant
to the terms hereof at the rate of 13.02% per annum.

All payments provided for in this Agreement shall
be made in such coin or currency of the United States of
America as at the time of payment shall be legal tender for
the payment of public and private debts. Except as provided
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in Article 7 hereof, the Vendee shall not have the.privilege
of prepaying any portion of the CSA Indebtedness prior to the
date it becomes due.

The obligation of the Vendee to pay to the Vendor
the amount required to be paid pursuant to subparagraph (a)
of the third paragraph of this Article 4 with respect to
any Group shall be subject to the receipt by the Vendee of
copies of the documents required to be furnished by the
Builder pursuant to Section 4 of the CSA Assignment in
respect of such Group.

Notwithstanding any other provision of this
Agreement (including, but not limited to, any provision of
Articles 15 and 16 hereof) but not limiting the effect of
Article 21 hereof, it is understood and agreed by the
Vendor that the liability of the Vendee or any assignee of
the Vendee for all payments to be made by it under and
pursuant to this Agreement or the performance of its
obligations hereunder and excluding only the obligations
set forth in the proviso in the third paragraph of Article
12 hereof, the payments to be made pursuant to subparagraph
(a) of the third paragraph of this Article and the interest
payable on the CSA Indebtedness due January 1, 1981, pur-
suant to the fourth paragraph of this Article" 4, shall
not exceed an amount equal to, and shall be payable only
out of, the "income and proceeds from the Equipment". As
used herein the term "income and proceeds from the Equip-
ment" shall mean (i) if one of the events of default speci-
fied in Article 15 hereof shall have occurred and while it
shall be continuing, so much of the following amounts as
are indefeasibly received by the Vendee or any assignee of
the Vendee at any time after any such event and during the
continuance thereof: (a) all amounts of rental and amounts
in respect of Casualty Occurrences or Terminations (as de-
fined in Article 7 hereof) paid for or with respect to the
Equipment pursuant to the Lease and any and all other pay-
ments received under § 10 or any other provision of the
ease (other than indemnity payments paid or payable
under § 9 of the Lease and taxes and indemnities paid or
payable to the Vendee under § 6 of the Lease) and (b) any
and all payments or proceeds received for or with respect
to the Equipment as the result of the sale, lease or other
disposition thereof, after deducting all costs and expenses
of such sale, lease or other disposition, and (ii) at
any other time only that portion of the amounts referred to
in the foregoing clauses (a) and (b) as are indefeasibly
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received by the Vendee or any assignee of the Vendee and as
shall equal the portion of the CSA Indebtedness (including
prepayments thereof required in respect of Casualty Occur-
rences or Terminations) and/or interest thereon due and
payable on the date such amounts were required to be paid
pursuant to the Lease or as shall equal any other payments
then due and payable under this Agreement; it being under-
stood that (•!) "income and proceeds from the Equipment"
shall in no event include amounts referred to in the fore-
going clauses (a) and (b) received by the Vendee or any
assignee of the Vendee prior to the existence of such an
event of default which exceeded the amounts required to
discharge that portion of the CSA Indebtedness (including
prepayments thereof required in respect of Casualty Occur-
rences or Voluntary Terminations) and/or interest thereon
due and payable on the date on which amounts with respect
thereto received by the Vendee or any assignee of the
Vendee were required to be paid to it pursuant to the Lease
or which exceeded any other payments due and payable under
this Agreement at the time such amounts were payable under
the Lease, (2) "income and proceeds from the Equipment"
shall also mean and include the amounts to be paid by the
Vendee pursuant to Paragraph 17 of the Participation
Agreement and (3) "income and proceeds from the Equipment"
shall in no event include the amounts paid pursuant to § 3
of the Lease on any rental payment date if, but-only if,
the Vendee has made the payment of CSA Indebtedness and
interest due on the immediately preceding December 30 or
June 30, as the case may be, pursuant to this Article 4.
Notwithstanding anything to the contrary contained in
Article 15 or 16 hereof, the Vendor agrees that in the
event it shall obtain a judgment against the Vendee for an
amount in excess of the amounts payable by the Vendee
pursuant to the limitations set forth in this paragraph,
it will limit its execution of such judgment to amounts
payable pursuant to the limitations set forth in this
paragraph. Nothing contained herein limiting the liability
of the Vendee shall derogate from the right of the Vendor
to proceed against the Equipment for the full unpaid
Purchase Price of the Equipment and interest thereon
and all other payments and obligations hereunder.

ARTICLE 5. Security Interest in the Equipment.
The Vendor shall and hereby does retain a security interest
in the Equipment until the Vendee shall have made all its
payments under this Agreement and shall have kept and per-
formed all its agreements herein contained, notwithstanding
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any provision of this Agreement limiting the liability of the
Vendee and notwithstanding the delivery of the Equipment to
and the possession and use thereof by the Vendee and- the
Lessee as provided in this Agreement and the Lease.

.Except as otherwise specifically provided in
Article 7 hereof/ when and only when the Vendor shall have
been paid the full indebtedness in respect of the Purchase
Price of the Equipment, together with interest and all
other payments as herein provided, absolute right to the
possession of, title to and property in the Equipment shall
pass to and vest in the Vendee without further transfer or
action on the part of the Vendor. However, the Vendor, if
so requested by the Vendee at that time, will (a) execute
a bill or bills of sale for the Equipment releasing its
security interest therein to the Vendee or upon its order,
free of all liens', security interests and other encum-
brances created or retained hereby and deliver such bill or
bills of sale to the Vendee at its address referred to in
Article 20 hereof, (b) execute and deliver at the same
place, for filing, recording or depositing in all necessary
public offices, such instrument'or instruments in writing
as may be necessary or appropriate in order then to make
clear upon the public records the title of the Vendee to
the Equipment and (c) pay to the Vendee any money paid to
the Vendor pursuant to Article 7 hereof and not theretofore
applied as therein provided. The Vendee hereby waives and
releases any and all rights, existing or that may be
acquired, in or to the payment of any penalty, forfeit or
damages for failure to execute and deliver such bill or
bills of sale or instrument or instruments or to file any
certificate of payment in compliance with any law or
statute requiring the filing of the same, except for
failure to execute and deliver such bill or bills of sale
or instrument or instruments or to file such certificate
within a reasonable time after written demand by the
Vendee.

ARTICLE 6. Taxes. All payments to be made by
the Vendee hereunder will be free of expense to the Vendor
for collection or other charges and will be free of expense
to the Vendor with respect to the amount of any local,
state, Federal or foreign taxes (other than gross receipts
taxes [except gross receipt taxes in the nature of or in
lieu of sales or use or rental taxes] , taxes measured by
net income, excess profits taxes and similar taxes) or
license fees, assessments, charges, fines or penalties
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hereafter levied or imposed upon or in connection with or
measured by this Agreement or any sale, rental, use,
payment, shipment, delivery or transfer of title under the
terms hereof (all such expenses, taxes, license fees,
assessments, charges, fines and penalties being hereinafter
called "impositions"), all of which such impositions the
Vendee assumes and agrees to pay on demand in addition to
the Purchase Price of the Equipment. The Vendee will also
pay promptly all impositions which may be imposed upon the
Equipment delivered to it or for the use or operation
thereof or upon the earnings arising therefrom (except as
provided above) or upon the Vendor solely by reason of its
ownership thereof (except as provided above) and will keep
at all times all and every part of the Equipment free and
clear of all impositions which might in any way affect the
security interest of the Vendor or result in a lien upon
any part of the Equipment; provided, however, that the
Vendee shall be under no obligation to pay any impo-
sitions of any kind so long as it is contesting in good
faith and by appropriate legal or administrative proceed-
ings such impositions and the nonpayment thereof does not,
in the reasonable opinion of the Vendor, adversely affect
the security interest or property or rights of the Vendor
in or to the Equipment or otherwise under this Agreement.
If any impositions shall have been charged or levied
against the Vendor directly and paid by the Vendor, the
Vendee shall reimburse the Vendor upon presentation of an
invoice therefor, and any amounts so paid by the Vendor
shall be secured by and under this Agreement; provided,
however, that the Vendee shall not be obligated to reim-
burse the Vendor for any impositions so paid unless the
Vendor shall have been legally liable with respect thereto
(as evidenced by an opinion of counsel for the Vendor) or
unless the Vendee shall have approved in writing the
payment thereof.

ARTICLE 7. Maintenance, Termination and Casualty
Occurrences. The Vendee shall, at its own cost and expense,
maintain and keep each unit of the Equipment in good
operating order, repair and condition.

In the event that the Lease is terminated volun-
tarily pursuant to § 7 of the Lease as to any Unit (herein-
after called a "Termination") or any unit of the Equipment
shall be or become worn out, lost, stolen, destroyed, or,
in the opinion of the Vendee or the Lessee, irreparably
damaged, from any cause whatsoever, or any unit shall be
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taken or requisitioned by condemnation or otherwise resulting
in loss of possession by the Lessee for a period of 90
consecutive days, except requisition .for use by the United
States Government (any such occurrence being herein called a
"Casualty Occurrence"), the Vendee shall, promptly after it
shall have received notice from the Lessee or has otherwise
been informed of a Termination or that such unit has suffered
a Casualty Occurrence, cause the Vendor to be fully informed
in regard thereto. On the Casualty Date (as defined' in the
Lease) in the case of a Casualty Occurrence or on the Termina-
tion Date, (as defined in the Lease) in the case of a Termina-
tion (each such date hereinafter called a "Settlement Date"),
the Vendee 'shall, subject to the limitations contained.in the
last paragraph of Article 4 hereof, pay to the Vendor (i) in
the case of a Casualty Occurrence, a sum equal to. the
Casualty Value (as hereinafter -defined in this Article 7) of
such unit suffering a Casualty Occurrence 'as of such Settle-
ment Date, together with an amount equal to accrued interest
thereon (as hereinafter provided) and (ii) in the case of a
Termination, a sum equal to the Termination Value (as herein-
after defined in this Article 7) of such unit subject to such
Termination as of such Settlement Date. The Vendee shall
file, or cause to be filed, with the Vendor a certificate
setting forth the Casualty .Value of such unit or the Termina-
tion Value of such unit, as the case may be. Any money paid
to the Vendor pursuant to this paragraph shall be applied
(after the payment of the interest and principal due on such
date) on the date of such payment to prepay without penalty
or premium (except in the case of a Termination if such unit
is surplus) ratably in accordance with the unpaid balance
of each installment, the CSA Indebtedness, together with
all interest accrued on the portion of the CSA Indebted-
ness being prepaid. The Vendee shall promptly cause to be
furnished to the Vendor and the Lessee a revised schedule
of payments of principal and interest thereafter to be
made, in such number of counterparts as the Assignee may
request, calculated as provided in Article 4 hereof. In
the event of the requisition for use by the-United States
Government of any unit of the Equipment, all of the Vendee's
obligations hereunder with respect to such unit shall continue
to the same extent as if such requisition had not occurred.

The Casualty Value of each unit of the Equipment
shall be deemed to be that portion of the original Pur-
chase Price thereof referred to in subparagraph (b) of the
third paragraph of Article 4 hereof remaining unpaid on
the date (after the payment of the interest and principal
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due on such date) as of which such Casualty Value shall be
determined (without giving effect to any prepayment or
prepayments theretofore made under this Article with
respect to any other unit), For the purpose of this
paragraph and the next succeeding paragraph hereof, each
payment of the Purchase Price made pursuant to Article 4
hereof shall be deemed to be a payment with respect to
each unit of Equipment in like proportion as the original
Purchase Price of such unit bears to the aggregate origi-
nal Purchase Price of all the Equipment.

The Termination Value of any unit shall be (a)
if the unit is obsolete an amount equal to the Casualty
Value or (b) if the unit is surplus an amount equal to the
sum of (i) the Casualty Value thereof plus (ii) a prepay-
ment penalty premium equal to the product of the multipli-
cation of such Casualty Value by the applicable percentage
set forth below:

Settlement Date Percentage

January 1, 1991 5.0%
July 1, 1991 5.0
January.1, 1992 4.4
July 1, 1992 4.4
January 1, 1993 3.9
July 1, 1993 3.9
January 1, 1994 3.3
July 1, 1994 3.3
January 1, 1995 2.8
July 1, 1995 2.8
January 1, 1996 2.2
July 1, 1996 2.2
January 1, 1997 1.7
July 1, 1997 1.7
January I/ 1998 1.1
July 1, 1998 1.1
January 1, 1999 .6
July 1, 1999 .6
January 1, 2000 .0
July 1, 2000 .0
January 1, 2001 > .0

Upon payment by the Vendee to the Vendor (i) of
the Casualty Value of any unit of the Equipment having-
suffered a Casualty Occurrence or .(ii) of the Termination
Value of any unit subject to a Termination, absolute right
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to the possession of, title to and property in such unit
shall pass to .and vest in the Vendee, without further
transfer or action on the part of the Vendor, except that
the Vendor, if requested by the Vendee, will execute and
deliver to the Vendee, at the expense of the Vendee, an
appropriate instrument confirming such passage to the
Vendee of all the Vendor's right, title and interest, and
the release of the Vendor's security interest, in such
unit, in recordable form, in order that the Vendee may make
clear upon the public records the title of the Vendee to
such unit.

If the Vendor shall receive any insurance pro-
ceeds or condemnation payments in respect of such units
suffering a Casualty Occurrence, the Vendor shall, subject
to the Vendor having received payment of the Casualty Value
hereunder, pay such insurance proceeds or condemnation
payments to the Vendee. All insurance proceeds or condem-
nation payments received by the Vendor in respect of any
unit or units of Equipment not suffering a Casualty Occur-
rence shall be paid to the Vendee upon proof satisfactory
to the .Vendor that any damage to such unit in respect of
which such proceeds were paid has been fully repaired.

ARTICLE 8. ReportsandInspections. On or
before April 30 in each year, commencing with the year
1981, the Vendee shall cause to be furnished to the Vendor
an accurate statement to the effect set forth in § 8 of the
Lease. The Vendor shall have the right, by its agents, to
inspect the Equipment and the Lessee's records with respect
thereto at such reasonable times as the Vendor may request
during the term of this Agreement, subject to the"Lessee's
applicable secrecy, safety and security regulations for the
property involved.

ARTICLE 9. Marking of Equipment. The Vendee
will cause each unit of the Equipment to be kept numbered
with the road number -and marked as provided -in § 5 of the
Lease. The Vendee will not permit any such unit to be
placed in operation or exercise any control or dominion
over the same until such markings shall have been made
thereon and will replace or will cause to be replaced
promptly any such markings which may be removed, oblit-
erated, defaced or destroyed. The Vendee will not permit
the identifying number of any unit of the Equipment to be
changed except in accordance with a statement of new number
or numbers to be substituted therefor, which statement
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previously shall have been filed with the Vendor and filed,
recorded and deposited by the Vendee in all public offices
where this Agreement shall have been filed, recorded and
deposited.

Except as provided in the immediately preceding
paragraph, the Vendee will not allow the name of any per-
son, association or corporation to be placed on' any unit
of the Equipment as a designation that might be interpreted
as a claim of ownership; provided, however, that the
Equipment may be lettered with the names or initials or
other insignia customarily used .by the Lessee or its
affiliates or any permitted sublessees.

ARTICLE 10. Compliance wi thLaws and Rules.
During the term of this Agreement, the Vendee will comply,
and will cause every lessee or user of the Equipment to
comply, in all respects (including, without limitation,
with respect to the use, maintenance and operation of the
Equipment) with all laws of the jurisdictions in which its
or such lessee's or user's operations involving the Equip-
ment may extend, with the interchange rules of the Associa-
tion of American Railroads and with all lawful rules of the
Department of Transportation, the Interstate Commerce
Commission and any other legislative, executive, adminis-
trative or judicial body exercising any power or jurisdic-
tion over the Equipment, to the extent that such laws and
rules affect the title, operation or use of the Equipment,
and in the event that such laws or rules require any
alteration, replacement or modification of or to any part
of any unit, of the Equipment, the Vendee will conform
therewith at its own expense; provided, however, that the
Vendee or the Lessee may, in good faith, contest the
validity or application of any such law or rule in any
reasonable manner which does not, in the reasonable opinion
of the Vendor, adversely affect the property or rights of
the Vendor under this Agreement.

ARTICLE 11. Possession andUse. The Vendee, so
long as an event of default shall not have occurred and be
continuing under this Agreement, shall be entitled, from
and after delivery of the Equipment by the Builder to the
Vendee, to the possession of the Equipment and the use
thereof, but only upon and subject to all the terms and
conditions of this Agreement.

The parties hereto acknowledge that the Vendee
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simultaneously is leasing the Equipment to the Lessee as
provided in the Lease, and the rights of the Lessee and its
permitted assigns under the Lease shall be subordinated and
junior in rank to the rights, a-nd shall be subject to the
remedies, of the Vendor under this Agreement. The Lease
shall not be amended or terminated (except in accordance
with its terms) without the prior written consent of the
Vendor.

ARTICLE 12. Pr ohibi tion Agains t Liens. The
Vendee will pay or discharge any and all sums claimed by
any party from, through or under the Vendee or its succes-
sors or assigns which, if unpaid, might become a lien,
charge or security interest on or with respect to the
Equipment, or any unit thereof, or the Vendee's interests
in the Lease and the payments to be made thereunder equal
or superior to the Vendor's security interest therein, and
will promptly discharge any such lien, charge or security
interest which arises, but shall not be required to pay or
discharge any such claim so long as the validity thereof
shall be contested in good faith and by appropriate legal
or administrative proceedings in any reasonable manner and
the nonpayment thereof does not, in the reasonable opinion
of the Vendor, adversely affect the security interest of
the Vendor in or to the Equipment or otherwise under this
Agreement. Any amounts paid by the Vendor in discharge of
liens, charges or security interests upon the Equipment
shall be secured by and under this Agreement.

This covenant will not be deemed breached by
reason of liens for taxes, assessments or governmental
charges or levies, in each case not due and delinquent, or
undetermined or inchoate materialmen's, mechanics',, work-
men's, repairmen's or other like liens arising in the
ordinary course of business and, in each case, not delin-
quent.

The foregoing provisions of this Ar-ticle 12 shall
be subject to the limitations set. forth in the last para-
graph of Article 4 hereof and the provisions of Article 21
hereof; provided, however, that the Vendee will pay or
discharge any and all taxes, claims, liens, charges or
security interests claimed by. any party from, through or
under the Vendee or its successors or assigns, not arising
out of the transactions contemplated hereby (but including
taxes arising out of the receipt of the rentals and other
payments under the Lease and any other proceeds from the
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Equipment), which, if unpaid, might become a lien, charge
or security interest on or with respect to the Equipment,
or any unit thereof, or the Vendee's interest in the Lease
and the payments to tie made thereunder,-but the Vendee.,
shall not be required to pay or discharge any such claim so
long as the validity thereof shall be contested in good
faith and by appropriate legal or administrative -proceed-
ings in any reasonable manner and the nonpayment thereof
does not, in the reasonable opinion of the vendor, ad-
versely affect the security interest of the Vendor in or to
the Equipment or otherwise under this Agreement or in and
to the Lease and the payments to be made thereunder.

ARTICLE -13. Indemnities and Warr an t i es. The
Vendee agrees to indemnify, protect and hold harmless the
Vendor from and against all losses, damages, injuries,
liabilities, claims and demands whatsoever, regardless of
the cause thereof, and expenses in connection therewith,
including but not limited to counsel fees and .expenses,
penalties and interest, arising out of or as the result of
the entering into or the performance of this Agreement, the
retention by the Vendor of title to or a security interest
in the Equipment, the ordering, acquisition, use, opera-
tion,, condition, purchase, delivery, rejection, storage or
return of any of the Equipment, any accident in connection
with the operation, use, condition, possession, storage or
return of any of the Equipment resulting in damage to
property or injury or death to any person during the period
when title thereto or a security interest therein remains
in the Vendor or the transfer of title to the Equipment by
the Vendor pursuant to any of the provisions of this
Agreement, except however, in the case of any Builder, any.
losses, damages, injuries, liabilities, claims and demands
whatsoever arising out of any tort, breach of warranty or
failure to perform any covenant hereunder by such Builder.
This covenant of indemnity shall continue in full force and
effect notwithstanding the full payment of the indebtedness
in respect of the Purchase Price of, and the release of the
security interest in, the Equipment, as provided in Article
5 hereof, or the termination of this Agreement in any
manner whatsoever.

The Vendee will bear the responsibility for and
risk of, and shall not be released from its obligations
hereunder (except as provided in Article 21 hereof) in the
event of, any damage to or the destruction or loss of any
unit of or all the Equipment.
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The Builder represents and warrants to the
Vendee that, at the time of delivery and acceptance of each
unit of its Equipment under'this Agreement, the Vendee will'
have good and marketable title to such unit, free and clear
of all claims, liens, security interests and other encum-
brances of any nature except only the rights of the Vendor
under this Agreement and the rights of the Lessee under the
Lease.

The Builder represents that it is not entering
into this Agreement, or entering into any assignment of
this Agreement, directly or indirectly in connection with
any arrangement or understanding in any way involving any
employee benefit plan (other than a governmental plan} with
respect to which it is a party in interest, all within the
meaning of the Employee Retirement Income Security Act of
1974.

The agreement of the parties relating to the
Builder's warranty of material and workmanship and the
agreement of the parties relating to patent indemnification
are set forth in Items 3 and 4 of Annex A hereto.

ARTICLE 14. Assignments.. The Vendee will not
(a) except as provided in Article 11 hereof, transfer the
right to possession of any unit of the Equipment or (b)
without the prior written consent of the Vendor sell,
assign, transfer or otherwise dispose of its rights under
this Agreement except as provided in the Trust Agreement.
Any such sale, assignment, transfer or disposition which
may be made by the Vendee to another party shall be subject
to the assumption by such party of all the obligations of
the Vendee hereunder.

All or any of the rights, benefits and advantages
of the Vendor under this Agreement, including the right to
receive the payments herein provided to be made by the
Vendee, may be assigned by the Vendor and reassigned by .
any assignee at any time or from time to time. No such
assignment shall subject any assignee to, or relieve the
Builder from, any of the obligations of such Builder to
construct and deliver its Equipment in accordance herewith
or to respond to its warranties and indemnities referred to
in Article 13 hereof, or relieve the Vendee of its obliga-
tions to such Builder contained in Articles 2, 3, 4, 6 and
13 hereof, Annex A hereto and this Article 14, or any other
obligation which, according to its terms or context, is
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intended to survive an assignment.

Upon any such assignment, either the assignor or
the assignee shall give written notice to the Vendee and
the Lessee, together with a counterpart or copy of such
assignment, stating the identity and post office address of
interest in and to the Equipment and this Agreement, or in
and to a portion thereof, as the case may be, subject only
to such reservations as may be contained in such assign-
ment. From and after the receipt by the Vendee of the
notification of any such assignment, all payments there-
after to be made by the Vendee under this Agreement shall,
to the extent so assigned, be made to the assignee in such
manner as it may direct.

The Vendee recognizes that this Agreement will be
assigned to the Assignee as provided in the CSA Assignment.
The Vendee expressly represents, for the purpose of assur-
ance to any person, firm or corporation considering the
acquisition of this Agreement or of all or any of the
rights of the Vendor hereunder, and for the purpose of
inducing such acquisition, that the rights of the Assignee
to the entire unpaid indebtedness in respect of the Pur-
chase Price of the Equipment or such part thereof as may be
assigned together with interest thereon, as well as any
other rights hereunder which may be so assigned, shall not
be subject to any defense, setoff, counterclaim or recoup-•
ment whatsoever arising out of any breach of any obligation
of the Builder with respect to the Equipment or the manu-
facture, construction, delivery or warranty thereof, or
with respect to any indemnity herein contained, nor subject
to any defense, setoff, counterclaim or recoupment what-
soever arising by reason of any other indebtedness or
liability at any time owing to the Vendee or the Lessee by
the Builder. Any and all such obligations, howsoever
arising, shall be and remain enforceable by the Vendee or
the Lessee, as the case may be, against and only against
the Builders.

ARTICLE 15. Defaults. In the event that any one
or more of the following events of default shall occur and
be continuing, to wit:

(a) the Vendee shall fail to pay in full any sum
payable by the Vendee when payment thereof shall be
due hereunder (irrespective of the provisions of
Article 4 or 21 hereof or any other provision of this
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Agreement limiting the liability of the Vendee) and
such default shall continue for 15 days after the date
such payment is due and payable? or

(b) the Vendee {irrespective of the provisions of
Article 4 or 21 hereof or any other provision of this
Agreement limiting the liability.of the Vendee) or the
Lessee shall, for more than 30 days after the Vendor
shall have demanded in writing performance thereof,
fail or refuse to comply with any other covenant,
agreement, term or provision of this Agreement, or of
any agreement entered into concurrently herewith
relating to the financing of the Equipment, on its
part to be kept and performed or to make provision
satisfactory to the, Vendor for such compliance;
or

(c) any proceeding shall be commenced by or
against the Vendee, the Owner or the Lessee for any
relief which includes, or might result in, any modifi-
cation of.the obligations of the Vendee hereunder, the
Owner under the Participation Agreement or the Trust
Agreement or of the Lessee under the Lease or the
Consent under any bankruptcy or insolvency laws, or
laws relating to the relief of debtors, readjustment
of indebtedness, reorganizations, arrangements, com-
positions or extensions (other than a law which does
not permit any readjustment of such obligations), and,
unless such proceedings shall have been dismissed,
nullified, stayed or otherwise rendered ineffective
(but then only so long as such stay shall continue
in force or such ineffectiveness shall continue),
all such obligations of the Vendee, the Owner or of
the Lessee, as the case may be, shall not have been
and shall not continue to have been duly assumed in
writing, pursuant to a court order ,or decree, by a
trustee or trustees or receiver or receivers appointed
for the Vendee, the Owner or the Lessee, as the. case
may be, or for their respective property in connection
with any such proceedings in such manner that such
obligations shall have the same status as obligations
incurred by such trustee or trustees or receiver or
receivers, within 60 days after such proceedings shall
have been commenced; or

(d) the Vendee shall make or permit any unautho-
rized assignment or transfer of this Agreement or any
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interest herein or any unauthorized transfer of the
right to possession of any unit of the Equipment and
the Vendee shall, for more than 30 days after demand
in writing by the Vendor, fail to secure a reassign-
ment or retransfer to the Vendee of such Agreement,
interest or right; or

(e) any Event of Default' (as defined in the
Lease) shall have occurred and be continuing under the
Lease; provided, however, that an Event of Default
under clause (A) of § 10 of the Lease shall not be
deemed to be an event of default hereunder if (1)
within the -15 business days period provided by subpar-
agraph.(a) of this Article 15, the Vendee shall make
payment of all amounts in default under said paragraph
(a) hereunder, (2) there is no other event of default
under this Article 15 and (3) not more than 3 such
Events of Default shall have occurred and not more
than 2 such Events of Default shall have occurred on
consecutive dates;

then at any time after the occurrence of such an event of
default the Vendor may, upon written notice to the Vendee
and the Lessee and upon compliance with any legal require-
ments then in force and applicable to* such action by the
Vendor, (i) subject to the proviso in the second paragraph
of § 4 of the Lease relating to the Lessee's rights of
possession, use and assignment under § 12 of the Lease,
cause the Lease immediately upon such notice to terminate
(and the Vendee acknowledges the right of the Vendor to
terminate the Lease), but without affecting the indemnities
which by the provisions of the Lease survive its termina-
tion, provided, however, that such termination shall not
be in derogation of or impair the rights of the Vendee to
enforce compliance by the Lessee with any of its. covenants
and agreements under the Lease or to enforce any of its
rights and remedies under § 10 of the Lease (subject
to the Vendor's rights to repossess and sell the Equipment
as provided herein), including the rights of the Vendee,
to sue for and recover damages provided for in § 11(a)
of the Lease upon the occurrence of an Event of Default
under the Lease, and/or (ii) declare (hereinafter called a
"Declaration of Default") the entire unpaid CSA Indebted-
ness, together with the interest thereon then accrued and
unpaid, immediately due and payable, without further
demand, and thereafter the aggregate of the unpaid balance
of such indebtedness and interest shall bear interest from
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the date of such Declaration of Default at the rate per
annum specified in Article 4 hereof as being applicable to
amounts remaining unpaid after becoming due and payable, to
the extent legally enforceable. Upon a Declaration of
Default, subject to Article 4 hereof, the Vendor shall be
entitled to recover judgment for the entire unpaid balance
of. the CSA Indebtedness so payable, with interest as
aforesaid, and to collect such judgment out of any property
of the Vendee, subject to the provisions of Article 4
hereof, wherever situated. The Vendee shall promptly
notify the Vendor of any event of which it has knowledge
which constitutes, or with the giving of notice and/or
lapse of time could constitute, an event of default under
this Agreement.

The Vendor may, at its election, waive any such
event of default and its consequences and rescind and annul
any Declaration of Default or notice of termination of the
Lease by notice to the Vendee and the Lessee in writing to
that effect, and thereupon the respective rights of the
parties shall be as they would have been if no such event
of default had occurred and no Declaration of Default or
notice of termination of the Lease had been made or given.
Notwithstanding the provisions of this paragraph, it is
expressly understood and agreed by the Vendee that time is
.of the essence of this Agreement and that no such waiver,
rescission or annulment shall extend to or affect any other
or subsequent default or impair any rights or remedies
consequent thereon.

ARTICLE 16. Remedies. Subject to the Lessee's
rights of possession, use and assignment under §§ 4 and 12
of the Lease, at any time during the continuance of a
Declaration of Default, the Vendor may, and upon such
further notice, if any, as may be required for compliance
with any mandatory legal requirements then in force and
applicable to the action to be taken by the Vendor, take or
cause to be taken, by its agent or agents, immediate
possession of the Equipment, or one or more of the units
thereof, without liability to return to the Vendee any sums
theretofore paid and free from'all claims whatsoever,
except as hereinafter in this Article 16 expressly pro-
vided, and may remove the same from possession and use of
the Vendee or any other person and for such purpose may
enter upon the premises of the Vendee or any other premises
where the Equipment may be located and may use and employ
in connection with such removal any supplies, services and
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aids and any available trackage and other facilities or
means of the Vendee, subject to all mandatory requirements
of due process of law.

In case the Vendor shall demand possession of the
Equipment pursuant to this Agreement and shall designate .a
reasonable point .or points for the delivery.of the Equipment
to the Vendor, the Vendee shall, at its own expense and
risk:

(a) forthwith and in the usual manner (including,
but not by way of limitation, causing prompt tele-
graphic and written notice to be given to the Associa-
tion of American Railroads and all railroads to which
any unit or units of the Equipment have been inter-
changed to return the unit or units so interchanged)
cause the Equipment to be placed upon such storage
tracks of the Lessee or, at the expense of the Vendee,
upon any other, storage tracks, as the Vendor reason-
ably may designate;

(b) permit the Vendor to store the Equipment
on such tracks at the risk of the Vendee without
charge for rent or storage until the Equipment has
been sold, leased or otherwise disposed of by the
Vendor; and

(c) cause the Equipment to be transported to any
reasonable place on any lines of railroad or to any
connecting carrier for shipment, all as directed by
the Vendor. •

During any storage period, the vendee will, at its own cost
and expense, insure, maintain and keep each such unit in
good order and repair and will permit the inspection of the
Equipment by the Vendor, the Vendor's representatives and
prospective purchasers, lessees and users. This agreement
to deliver the Equipment and furnish facilities as herein-
before provided is of the essence of the agreement between
the parties, and, upon application to any court of equity
having jurisdiction in the premises, the Vendor shall be
entitled to a decree against the Vendee requiring specific
performance hereof. The Vendee hereby expressly waives any
and all claims against the Vendor and its agent or agents
for damages of whatever nature in connection with any
retaking of any unit of the Equipment in any reasonable
manner.
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At any time during the continuance of a Declara-
tion of Default, the Vendor (after retaking possession of
the Equipment as hereinbefore in this Article 16 provided)
may, at its election and upon such notice as is hereinafter
set forth, retain the Equipment, in satisfaction of the
entire CSA Indebtedness and make such disposition thereof
as the Vendor shall deem fit. Written notice of the.Ven-
dor's, election to retain the Equipment shall be given to
the Vendee and the Lessee by telegram or registered mail,
addressed as provided in Article 20 hereof, and to any
other persons to whom the law may require notice, within 30
days after such Declaration of Default. In the event that
the Vendor should elect to retain the Equipment and no
objection is made thereto within the 30-day period described
in the second proviso below, all the Vendee's rights in the
Equipment shall thereupon terminate and all payments made
by the Vendee or for its account may be retained by the
Vendor as compensation for the use of the Equipment; pro-
vided, however, that if the Vendee, before the expiration
of the 30-day period described in the proviso below, should
pay or cause to be paid to the Vendor the total unpaid
balance of the CSA Indebtedness, together with interest
thereon accrued and unpaid and all other payments due under
this Agreement, then in such event absolute right to the
possession of, title to and property in the Equipment shall
pass to and vest in the Vendee; provided further that if
the Vendee, the Lessee or any other persons notified under
the terms of this .paragraph object in writing to the Vendor
within 30 days from the receipt of notice of the Vendor's
election to retain the Equipment, then the Vendor may not
so retain the Equipment, but shall sell, lease or otherwise
dispose of it or continue to hold it pending sale, lease or
other disposition as hereinafter provided or as may'other-
wise be permitted by law. If the Vendor shall not have
given notice to retain as hereinabove provided or notice of
intention to dispose of the Equipment in any other manner,
it shall be deemed to have elected to sell the Equipment in
accordance with the provisions of this Article 16.

At any time during the continuance of a Declara-
tion of Default, the Vendor, with or without retaking
possession thereof, at its election and upon reasonable
notice to the Vendee, the Lessee and any other persons.to
whom the law may require notice of the time and place, may
sell the Equipment, or one or more of the units thereof,
free from any and all claims of the Vendee, the Lessee or
any other party claiming from, through or under the Vendee

C-24



or the Lessee, at law or in equity, at public or private
sale and with or without advertisement as .the Vendor may
determine? provided, however, that if, prior to such sale
and prior to the making of a contract for such sale, the
Vendee should tender full payment of the total unpaid
balance.of the CSA Indebtedness, together with interest
thereon accrued and unpaid and all other payments due under
this Agreement as well as expenses of the Vendor in retak-
ing possession of, removing, storing, holding and preparing
the Equipment for, and otherwise arranging for, the sale
and the Vendor's reasonable attorneys' fees, then upon
receipt of such payment, expenses and fees by the Vendor,
absolute right to the possession of, title to and property
in the Equipment shall pass to and vest in the Vendee. The
proceeds of such sale or other disposition, less the attor-
neys' fees and any other expenses incurred by the Vendor in
retaking possession of, removing, storing, holding, prepar-
ing for sale and selling or otherwise disposing of the
Equipment, shall be credited on the amount due to the
Vendor under the provisions of this Agreement.

Any sale hereunder may be held or conducted at
New York, New York, at such time or times as the Vendor may
specify (unless the Vendor shall specify a different place
or places, in which case the sale shall be held at such
place or places as the Vendor may specify), in one lot and
as an entirety or in separate lots and without the neces-
sity of gathering at the place of sale the property to be
sold, and in general in such manner as the Vendor may
determine, so long as such sale shall be in a commercially
reasonable manner. The Vendor, the Vendee or the Lessee
may bid for and become the purchaser of the Equipment, or
any unit thereof, so offered for sale. The Vendee and the
Lessee shall be given written notice of such sale not less
than 10 days prior thereto, by telegram or registered mail
addressed as provided in Article 20 hereof. If such sale
shall be a private sale (which shall be deemed to mean only
a sale where an advertisement for bids has not been' pub-
lished in a newspaper of general circulation or a sale
where less than 40 railroads have been solicited in writing
to submit bids), it shall be subject to the rights of the
Lessee and the Vendee to purchase or provide a purchaser,
within 10 days after notice of the proposed sale price, at
the same price offered by the intending purchaser or a
better price. In the event that the Vendor shall be the
purchaser of the Equipment, it shall not be accountable to
the Vendee or the Lessee (except to the extent of surplus
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money received as hereinafter provided in this Article 16),
and in 'payment of the purchase price therefor the Vendor
shall be entitled to have credited on account thereof all
or any part of sums due to the Vendor hereunder.

Each and every power and remedy hereby specifi-
cally given to the Vendor shall be in addition to every
other power and remedy hereby specifically given or now or
hereafter existing at law or in equity, and each and every
power and remedy may be exercised from time to time and
simultaneously and as often and in such order as may be
deemed expedient by the Vendor. All such powers and
remedies shall be cumulative, and the exercise of one shall
not be deemed a waiver of the right to exercise any other
or others. No delay or omission of the Vendor in the
exercise of any such power or remedy and no renewal or
extension of any payments due hereunder shall impair any
such power or remedy or shall be construed to be a waiver
of any default or an acquiescence therein. Any extension
of time for payment hereunder or other indulgence duly
granted to the Vendee or the Lessee shall not otherwise
alter or affect the Vendor's rights or the Vendee's obliga-
tions hereunder. The Vendor's acceptance of any payment
after it shall have become due hereunder shall not be
deemed to alter or affect the Vendee's obligations or the
Vendor's rights hereunder with respect to any subsequent
payments or default therein.

If, after applying all sums of money realized by
the Vendor under the remedies herein provided, there shall
remain any amount due to it under the provisions of this
Agreement, the Vendee shall pay the amount of such defic-
iency to the Vendor upon demand, together with interest
thereon from the date of such demand to the date of payment
at the rate per annum specified in Article 4 hereof as
being applicable to amounts remaining unpaid after becoming
due and payable, and, if the Vendee shall fail to pay such
deficiency, the Vendor may bring suit therefor and shall,
subject to the limitations of the last paragraph of Article
4 hereof, be entitled to recover a judgment therefor
against the Vendee. If, after applying as aforesaid all
sums realized by the Vendor, there shall remain a surplus
in the possession of the Vendor, such surplus shall be paid
to the Vendee.

The Vendee will pay all reasonable expenses,
including attorneys' fees, incurred by the Vendor in
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enforcing its remedies under the terms of this Agreement.
In the event that the Vendor shall bring any suit to
enforce any of its rights .hereunder and shall be entitled
to judgment, then in such suit the Vendor may recover
reasonable expenses, including reasonable attorneys' fees,
and the amount thereof shall be included in such judgment.

The foregoing provisions of this Article-16 are
subject in all respects to all mandatory legal requirements
at the time in force and applicable thereto.

.ARTICLE 17. Applicable State Laws. Any provi-
sion of this Agreement prohibited byany applicable law of
any jurisdiction shall as to such jurisdiction be ineffec-
tive, without modifying the remaining provisions of this
Agreement. Where, however, the conflicting provisions of
any such applicable law may be waived, they are hereby
waived by the Vendee to the full extent permitted by law,
it being the intention of the parties hereto that this
Agreement shall be deemed to be a conditional sale and
enforced as such.

Except as otherwise provided in this Agreement,
the Vendee, to the full extent permitted by law, hereby
waives all statutory or other legal requirements for any
notice of any kind, notice of intention to take possession
of or to sell or lease the Equipment, or any one or more
units thereof, and any other requirements as to the time,
place and terms of the sale or lease thereof, any other
requirements with respect to the enforcement of the Ven-
dor's rights under this Agreement and any and all rights of
redemption.

ARTICLE 18. Recording. The Vendee will cause
this Agreement, any assignments hereof and any amendments
or supplements hereto or thereto to be filed and recorded
with the Interstate Commerce Commission pursuant to 49
U.S.C. § 11303; and the Vendee will from time to time do
and perform any other act and will execute, acknowledge,
deliver, file, register, deposit and record any and all
further instruments required by law or reasonably requested
by the Vendor for the purpose of proper protection, to the
satisfaction of counsel for the Vendor, of its interest in
the Equipment and its rights under this Agreement or for
the purpose of carrying out the intention of this Agree-
ment; and the Vendee will promptly furnish or cause to be
furnished to the Vendor certificates or other evidence of
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such filing, registering, depositing and recording satis-
factory to the Vendor.

ARTICLE 19. Article Headings; Effect and Modifi-
cation of Ag reement. All article headings are inserted for
convenience only and shall not affect any construction or
interpretation of this Agreement.

Except for the Participation Agreement, this
Agreement, including the Annexes hereto, exclusively and
completely states the rights of the Vendor and the Vendee
with respect to the Equipment and supersedes all other
agreements, oral or written, with respect to the Equipment.
No variation or modification of this Agreement and no
waiver of any of its provisions or conditions shall be
valid unless in writing and signed by duly authorized
representatives of the Vendor and the Vendee.

ARTICLE 20. Notice. Any notice hereunder to any
of the parties designated below shall be deemed to be prop-
erly served if delivered or mailed to it by first class mail,
postage prepaid, at the following addresses

(a) to the Vendee, at 79 South Main Street, Salt
Lake City, Utah 84111, Attention of Trust Division,
Corporate Trust Department,

(b) to the Lessee at 2020 Dow Center, Midland,
Michigan 48640, Attention of Treasurer-Dow Chemical,
U.S.A.,

(c) to the Builder, at its address specified in
Item 1 of Annex A hereto,

(d) to any assignee of the Vendor, or of the
Vendee, at such address as may have been furnished in
writing to the Vendee, or the Vendor, as the case may
be,- and to the Lessee, by such assignee,

or at such other address as may have been furnished in
writing by such party to the other parties to this Agree-
ment.

ARTICLE 21. Immunities; Satisfaction of Under-'
takings. No recourse shall be had in respect of any
obligation.due under this Agreement, or referred to herein,
against any incorporator, stockholder, director or officer.

C-28



as such, past, present or future, of the parties hereto,
whether by virtue of any constitutional provision, statute
or rule of law, or by enforcement of any assessment or
penalty or otherwise, all such liability, whether at common
law, in equity, by any constitutional provision, statute or
otherwise, of such incorporators, stockholders, directors
or officers, as such, being forever released as a condition
of and as consideration for the execution of this Agreement.

The obligations of the Vendee under the second
paragraph of Article 16 and under Articles 3, 6, 7 (other
than the second and third sentences of the second para-
graph thereof to the extent that certificates or pay-
ment schedules are required to be prepared and furnished
therein), 8, 9, 10, 12 (other than the proviso to the last
paragraph thereof) , 13 and 18 hereof shall be deemed in all
respects satisfied by the Lessee's undertakings contained
in the Lease. The Vendee shall not have any responsibility
for the Lessee's failure to perform such obligations, but
if the same shall not be performed they shall constitute
the basis for an event of default hereunder pursuant to
Article 15 hereof. No waiver or amendment of the Lessee's
undertakings under the Lease shall be effective unless
joined in by the Vendor.

Anything herein to the contrary notwithstanding,
each and all of the representations, undertakings and
agreements herein made on the part of the Vendee are each
and every one of them made and intended not as personal
representations, undertakings and agreements by the
financial institution acting as Vendee hereunder, or for
the purpose or with the intention of binding said financial
institution personally but are made and intended for the
purpose of binding the Trust Estate as defined in the Trust
Agreement to the extent provided herein, and this Agreement
is executed and delivered by the said financial institution
solely in the exercise of the powers expressly conferred
upon the said financial institution as trustee under the
Trust Agreement; and no personal liability or responsibility
is assumed by or shall at any time be asserted or enforceable
against said financial institution or the Owner on account
of any representation, undertaking or agreement hereunder of
said financial institution acting in its capacity as Vendee
or the Owner either expressed or implied, except as pro-
vided in the parenthetical clause contained in the first
sentence of the last paragraph of Article 4 hereof; all
such personal liability, if any, being expressly waived and
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released by the Vendor and...by all persons claiming by,
through or under the Vendor; provided, however/ that the
Vendor or any person claiming by, through or under the
Vendor, making claim hereunder, may look to the Trust
Estate for satisfaction of the same.

ARTICLE 22. LawGoverning. The terms of this
Agreement and all rights and obligations hereunder shall .
be governed by the laws of the State of Utah; provided,
however, that the parties shall be entitled to all rights
conferred by 49 U.S.C. § 11303 and such additional rights
arising out of the filing, recording or deposit hereof, if
any, and of any assignment hereof as shall be conferred by
the laws of the several jurisdictions in which this Agree-
ment or any assignment hereof shall be filed, recorded or
deposited.

ARTICLE 23. Execution. This Agreement may be
executed in any number of counterparts, such counterparts
together constituting but one and the same contract, but
the counterpart delivered to the Assignee pursuant to the
CSA Assignment shall be deemed the original and all other
counterparts shall be deemed duplicates thereof. Although
for convenience this Agreement is dated as of the date first
above written, the actual date or dates of execution hereof
by the parties hereto is or are, respectively, the date or
dates stated in the acknowledgments hereto annexed.

IN WITNESS WHEREOF, the parties hereto have exe-
cuted or caused this instrument to be executed all as of
the date first above written.

NORTH AMERICAN CAR CORPORATION,

by

Vice President
[CORPORATE SEAL]

Attest:

Assistant Secretary
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[CORPORATE SEAL]

Attest:

Authorized OfficerOf

FIRST SECURITY STATE BANK,
not in its individual capacity,
but solely as Trustee,
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STATE OF ILLINOIS, )

COUNTY OF COOK,
) SS. :
)

On this3OM-day of December,, 1980, before, me
personally appeared /( . d , (£/L{fcAMH}wL • ,
to me personally known, who, being by me duly sworn, says
that he is a Vice President of NORTH AMERICAN CAR CORPO-
RATION, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

[Notarial Seal]
H,, nfr

My Commission expires lfcJ'. k:

(L •-L
Notary

STATE OF UTAH,
) ss. :

COUNTY OF SALT LAKE,)

On this day of December 1980, before me
personally appeared , to me person-
ally known, who, being by me duly sworn, says that he is an
Authorized Officer of FIRST SECURITY STATE BANK, that one
of the seals affixed to the foregoing instrument is the
seal of said bank and that said instrument was signed and
sealed on behalf of said bank as Trustee by authority of
its Board of Directors, and he acknowledged that the exe-
cution of the foregoing instrument was the free act and
deed of said bank.

[Notarial Seal]

My Commission expires

Notary Public

C-32



STATE OF ILLINOIS,)
) S3. :

COUNTY OF COOK, )

On this day of December 1980, before me
personally appeared . ,
to me personally known, who, being by me duly sworn, says
that he is a Vice President of NORTH AMERICAN CAR CORPO-
RATION, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

[Notarial Seal] , Notary Public

My Commission expires

STATE OF UTAH, ' )
) ss. :

COUNTY OF SALT LAKE,)

On this '>>-'I dag,,of,4. December 1980, before me
personally appeared •* «• SAGS? , to me person-
ally known, who, being by me duly sworn, says that he is an
Authorized Officer of FIRST SECURITY STATE BANK, that one
of the seals affixed to the foregoing instrument is the
seal of said bank and that said instrument was signed and
sealed on behalf of said bank as Trustee by authority of
its Board of Directors, and he acknowledged that the-exe-
cution of the foregoing instrument was the free act and
deed of said bank.

[Notarial Seal] "'x\, \ Notary Public

My Commission expires ~e> - - .V ~ o" eit~
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SCHEDULE I

Allocation Schedule of Each $1,000,000
of 12.02% CSA Indebtedness Payable

in Installments

Payment
Number

Interim
1
2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29

Date

1 Jan. 81
1 July 81
1 Jan. 82
1 July 82
1 Jan. 83
1 July 83
1 Jan. 84
1 July 84
1 Jan. 85
1 July 85
1 Jan. 86
1 July 86
1 Jan. 87
1 July 87
1 Jan. 88
1 July 88
1 Jan. 89
1 July 89
1 Jan. 90
1 July 90
1 Jan. 91
1 July 91
1 Jan. 92
1 July 92
1 Jan. 93
1 July 93
1 Jan. 94
1 July 94
1 Jan. 95
1 July 95

Debt
Service

*
$65,587.83
65,587.83
65,587.83
65,587.83
65,587.83
65,587.83
65,587.83
65,587.83
65,587.83
65,587.83
65,587.83
65,587.83
65,587.83
65,587.83
65,587.83
65,587.83
65,587.83
65,587.83
65,587.83
65,587.83
80,162.90
80,162.90
80,162.90
80,162.90
80,162.90
80,162.90
80,162.90
80,162.90
80,162.90

Interest Principal
Payment Recovery

*
$60,433.89
59,790.25
59,441.81
59,072.44
58,680.86
58,265.76
57,825.70
57,359.20
56,864.65
56,340.39
55,784.62
55,195.45
54,570.87
53,908.75
53,206.83
52,462.74
51,673.92
50,837.69
49,951.21
49,011.45

. 48,015.21
46,083.13
44,034.94
41,863.65
39,561.86
37,121.74
34,534.97
31,792.73
28,885.68

*
$5,153.94
5,797.58
6,146.01
6,515.39
6,906.96
7,322.07
7,762.13
8,228.63
8,723.17
9,247.43
9,803.21
10,392.38
11,016.96
11,679.08
12,380.99
13,125.09
13,913.91
14,750.13
15,636.62
16,576.38
32,147.69
34,079.77
36,127.96
38,299.25
40,601.03
43,041.16
45,627.93
48,370.17
51,277.22

Remaining
Principal
Balance

$1,000,000.00
994,846.06
989,048.48
982,902.47
976,387.08
969,480.12
962,158.05
954,395.92
946,167.29
937,444.12
928,196.69
918,393.48
908,001.10
896,984.14
885,305.07
872,924.07
859,798.98
845,885.08
831,134.94
815,498.33
798,921.95
766,774.26
732,694.50
696,566.54
658,267.29
617,666.26
574,625.10
528,997.17
480,627.00
429,349.78

* Interest only on the CSA Indebtedness shall be payable to the extent
accrued on this date.
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SCHEDULE I
(Continued)

Payment
Number Date

30
31
32
33
34
35
36

1 Jan. 96
1 July 96
1 Jan. 97
1 July 97
1 Jan. 98
1 July 98
1 Jan. 99

Debt
Service

61,090.35
80,162.90
80,162.90
80,162.90
80,162.90
80,162.90
80,162.90

Interest
Payment

25,803.92
23,683.20
20,288.77
16,690.33
12,875.63
8,831.66
4,544.66

Principal
Recovery

35,286.63
56,479.70
59,874.13
63,472.57
67,287.27
71,331.23
75,618.24

Totals $2,575,290.55 $1,575,290.55 $1,000,000.00

Remaining
Principal
Balance

394,063.15
337,583.45
277,709.32
214,236.75
146,949.48
75,618.24

(-.00)

(-.00)
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Annex .A

to

Conditional Sale Agreement

Item 1: North American Car Corporation, 222 South
Riverside Plaza, Chicago, Illinois 60606.

Item 2: 'Unless the parties shall otherwise agree, the
Equipment shall be settled for in one Group,

Item 3: NAC * s Warranty. ; NAG warrants that the Equipment
will be built in accordance with the reqirements,
specifications and standards set forth or referred
to in Article 2 of this Agreement and warrants
that the Equipment will be free from defects in
material (except as to specialties incorporated
therein which were specified or supplied by the
Lessee and not manufactured by NAC, Ingalls or
Pullman) and workmanship under normal use and
service. NAC's obligation under this Item 3 is
limited to making good at a location designated by
it any part or parts of any unit of such Equipment
that shall be returned to such location as NAC may
designate in writing with transportation charges
prepaid within one year after the delivery of such
unit to the Trustee and which .examination shall
disclose to have been thus defective. This war-
ranty is expressly inlieu of allother warranties
express or implied including any implied.warranty
of merchantability orfitness for a particular
purpose except for its other obiig at ions or lia-
bilities under Articles 2, 3,4, 5, 6, 13 and 19
of this Agreement and Item 4 ofthis Annex A.
NAC neither assumes nor authorizes any person
to assume for itany otherliability in connec-
tion with the construction and deliveryof the
Equipment, except as aforesaid. It isfurther
understood and agreedthat in no event shallNAC
be 1iablefor andirect or consequential damages
of any kind.

NAC further agrees with the Trustee that
neither the inspection as provided in. Article 3
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of this Agreement nor any examination nor the
acceptance of any units of the Equipment as
provided in said Article 3 shall be deemed a
waiver or a modification1 by the Trustee of any
of its rights under this Item 3.

Item 4: NAC's Patent Indemnity. Except in cases of
articles or materials specified by the Lessee and
not manufactured by NAC, Ingalls or Pullman and in
cases of designs, systems, processes, formulae or
combinations specified by the Lessee and not
developed by NAC, Ingalls or Pullman, NAC agrees
to indemnify, protect and hold harmless the
Trustee from and against any and all liability,
claims, costs, charges and expenses, including
royalty payments and counsel fees, in any manner
imposed upon or accruing against the Trustee, its
assigns or the users of the Equipment because of
the use in or about the construction or operation
of any of the Equipment of any design, system,
process, formula, combination, article or material
which infringes or is claimed to infringe on any
patent or other right. NAC agrees to and hereby
does, to the extent legally possible without
impairing any claim, right or cause of action
.hereinafter referred to, assign, set over and
deliver to the Trustee and the Lessee every claim,
right and cause of action which NAC has or here-
after shall have against the seller or sellers of
any designs, systems, processes, formulae, com-
binations, articles or materials specified by the
Lessee and purchased or otherwise acquired by NAC
for use in or about the construction or operation
of any of the Equipment, on the ground that any
such design, system, process, formula, combina-
tion, article or material or operation thereof
infringes or is claimed to infringe on any patent
or other right. NAC further agrees to execute and
deliver to the Trustee and the Lessee all and
every such further assurance as may be reasonably
requested more fully to effectuate the assignment
and- delivery of every such claim, right and cause
of action. NAC will give notice to the Trustee
and the Lessee of any claim know to NAC from which
liability may be charged against the Lessee
hereunder and the Trustee will give notice to NAC
of any claim known to it from which liability may
be charged against NAC hereunder.
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Item 5: The Maximum Purchase Price referred to in Article
4 of the CSA to which this Annex A is attached is
$1,639,884.82.

Item 6: The Maximum CSA Indebtedness referred to in
Article 4 of the CSA to which this Annex A is
attached- is $1,225,784.

C-37



CQ

a

F* M-JJ

•H O
E-f >i

OJ W
^ 0 0 ;33 to >
JJ iH •!-(

(3 P-i "— 1E QJ
4J Cw <3

co
cr>
r-f

U

jQ *
"s -O
0 0
0) .
Q <wca

0)
"0 0)
25 us
-tJ CQ CD
<g o
S r— 1 -i-4

•3 (0 u
4J 4J CM
03 O
a EH

•p oi33 CQ4J <a at
53 CQ o
•H JJ U
JJ --I di
w c
H 3

J W — •
•H U 0
4J 0) >
Cl _Q -H
<D |- w

T3 3 3
M 2 iHo
0) C C

** O i™4
d) -i-i
O 4J £
to ns 4J
m o o
CU -H 03
J M-t — •

.5
4J
Cra

0
o
o
U3
CPi
tn••
i—i
VJ.

• oo
o
!"-
m
w-

U3
CTi

x tn
S IT)

Q <T\
VD
IT)
in

03
(N

cn
"u
0)
2 S•H (B
3 iH

CQ CU

31

l-l 4J
Cf)
•H

« a
J2 -H i— 1
U « M

w
1l55
"O
>H
•H
3

CQ

1

1
•H
VM
•H

£cn

rH
/Tl

0
•H

g

6
ft)
Wa

8o
•l-(
4J
rt!
0

c
.2
1
cn

•H

$

n̂3
0

c
rO
U

•H
W
<u
<

JC
m 4J
Bl ^

C
o
•H
4J
«3
I .

H
O
Du
IM

8

«H
rtj

•H
iJ

•0) C
• M OJ

JJ 3 IM JJ
VW U3 OJ C

O tQ iw CD W
O • 4) «W S W
O 3 V* "H 93 fl3
(*t 0 ft'O O O

C-38



[CS&M Ref : 3626-011A]

AMENDMENT

Dated as of December 15, 1980

to

LEASE OF RAILROAD EQUIPMENT

Dated as of June 15, 1980

Between

THE DOW CHEMICAL COMPANY,

Lessee,

And

FIRST SECURITY STATE BANK,
not in its individual capacity,

but solely as Trustee,

Lessor.



AMENDMENT dated as of December 15,
1980, to LEASE OF RAILROAD EQUIPMENT dated
as of June 15, 1980, each between THE DOW
CHEMICAL COMPANY, a Delaware corporation
(the "Lessee"}, and FIRST SECURITY STATS
BANK, not individually but solely as Trustee
(the "Lessor") under a Trust Agreement dated
as of June 15, 1980, as amended as of the
date hereof (the "Trust Agreement") with
FIRST SECURITY BANK OF UTAH, N.A. (the
"Owner").

The Lessor entered into a Conditional Sale Agree-
ment dated as of June 15, 1980 (the "Original CSA"), with
GENERAL MOTORS CORPORATION (Electro-Motive Division), a
Delaware corporation, GENERAL AMERICAN TRANSPORTATION
CORPORATION, a New York corporation, and ACF INDUSTRIES,
INCORPORATED, a New Jersey corporation (the "Original
Builders"), by which the Original Builders agreed to
manufacture, sell and deliver to the Lessor the units of
railroad equipment (the "Category A Equipment") described
in Schedule A to the Lease of Railroad Equipment dated as
of June 15, 1980 (the "Original Lease").

The Original Builders assigned their respective
interests in the Original CSA to Mercantile-Safe Deposit
and Trust Company, a Maryland banking corporation, acting
as agent (together with its successors and assigns, and the
Investors for whom it is acting, called the "Vendor") under
a Participation Agreement dated as of June 15, 1980 (the
"Original Participation Agreement"), with the Lessee, the
Lessor and the party named in Schedule A thereto (the
"Investor" and together with its successors and assigns the
"Investors").

The Lessee leased such number of units of the
Category A Equipment as were delivered and accepted under
the Original CSA (the "Category A Units") at the rentals
and for the terms and upon the conditions provided in the
Original Lease. The Original Lease was filed with the
Interstate Commerce Commission pursuant to 49 U.S.C. 11303
on July 14, 1980, at 3:30 p.m. and was assigned recordation
number 11996-B.

The Lessor assigned the Original Lease for secu-
rity to the Vendor pursuant to an Assignment of Lease and
Agreement (the "Original Lease Assignment") and the Lessee
consented to the Lease Assignment pursuant to a Lessee's
Consent and Agreement (the "Original Consent").



The Lessee agreed to -indemnify. the Lessor against
certain losses, liabilities-"and Expenses pursuant to an
indemnity agreement (the "Original Indemnity Agreement")
substantially in the form of Exhibit E to the Original
Participation Agreement.

The Lessor is entering into a Conditional Sale
Agreement dated as of the date hereof (the "New CSA") with
NORTH AMERICAN CAR CORPORATION, a Delaware corporation,
(the "New Builder"; the Original Builder and the New
Builder called collectively- the "Builders" and individually
a "Builder"), by which the Builder has agreed to manufac-
ture, sell and deliver to the Lessor the units of railroad
equipment described in Schedule A hereto (the "Category B
Equipment"; the Category A Equipment and the Category B
Equipment called collectively the "Equipment").

The Builder is assigning its interests in the New
CSA to Mercantile-Safe Deposit and Trust Company, a Mary-
land banking corporation, acting as agent (together with
its successors and assigns, and the Investors for whom it
is acting, called the "Vendor") under a Supplemental
Participation Agreement dated as of the date hereof (the
"Supplemental Participation Agreement"; the Original
Participation Agreement and the Supplemental Participation
Agreement called collectively the "Participation Agreement")
with the Lessee, the Lessor and the party named in Schedule
A thereto (the "Investor" and together with its successors
and assigns the "Investors").

The Lessee desires to lease such number of units
of the Equipment as are delivered and accepted under the
New CSA (the "Category B Units"; and the Category A Units
and the Category B Units called collectively the "Units")
at the rentals and for the terms and upon the conditions
hereinafter provided.

The Lessor will assign the Lease as hereby
amended for security to the Vendor pursuant to an Assign-
ment of Lease and Agreement Amendment (the "Lease Assign-
ment Amendment") and the Lessee will consent to the Lease
Assignment pursuant to a Lessee's Consent and Agreement
(the "Amended Consent"; the Original Consent and the
Amended Consent called collectively the "Consent").

The Lessee will indemnify the Lessor against cer-
tain losses, liabilities and expenses pursuant to an ind-em-
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nity agreement (the "Indemnity Agreement Amendment"; the
Original Indemnity Agreement as amended by the Indemnity
Agreement Amendment being called collectively the "Indem-
nity Agreement") substantially in the form of Exhibit E to
the Supplemental Participation Agreement.

NOW, THEREFORE, in consideration of the premises
and of the rentals to be paid and the covenants hereinafter
mentioned to be kept and performed by the Lessee, the
Lessor hereby leases the Category B Units to the Lessee
under and pursuant to the Lease as hereinbelow amended, the
parties hereto hereby agreeing that the Original Lease be,
and it hereby is, amended as follows:

1. The words "(the 'Units')" in the third line
of the third introductory paragraph of the Original
Lease are hereby deleted and the words "(such units
with the Category Letter A (as set forth in Schedule A
hereto) hereafter called the 'Category A Units' and
such units with the Category Letter B (as set forth in
Schedule A hereto) hereafter called the 'Group B
Units"? the Group A Units and the Category B Units
called, collectively, the 'Units')" substituted
therefor,

2. The third sentence of Section 3 of the
Original Lease is deleted and the following sentence
substituted therefor:

"As used herein the term 'Semi-Annual Lease
Factor' means, (a) with respect to each of the
first 20 semiannual rental payments for the
Category A Units, 4.9549%, (b) with respect to
each of the last 20 semiannual rental payments
for the Category A Units, 6.0560%, (c) with
respect to each of the first 20 semiannual rental
payments for the Category B Units, 4.9027%, and
(d) with respect to each last 20 semiannual
rental payments for the Category B Units,
5.9922%, of the Purchase Price of each Unit then
subject to this Lease."

3. The fifth sentence of Section 3 of the
Original Lease is hereby amended so that percentage
"11-5/8%" is changed to "12.02%".
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4. The fifth paragraph of Section 7(d) of the
Original Lease- is hereby amended so that the percent-
age "12-5/8%" is changed to "13.02%".

5. The first sentence of the second paragraph of
Section 14 of the Original Lease is hereby amended so
that the percentage "11-5/8%" is changed to "12.02%".

6. Section 16 of the Original Lease is hereby
amended so that the percentage "12-5/8%" is changed to
"13.02%".

7. Schedule A to the Original Lease is hereby-
deleted and Schedule A hereto substituted therefor.

Except as hereinabove specifically amended, the
terms and provisions of the Original Lease shall continue
in full force and effect.

IN WITNESS WHEREOF, the parties hereto have exe-
cuted or caused this instrument to be executed as of the
date first above written.

[Corporate Seal]

Attest:

THE DOW CHEMICAL COMPANY,

by

Assistant Secretary

[Seal]

Attest:

FIRST SECURITY STATE BANK, not
i^n its individual capacity,
but solely as Trustee,

by

Authorized Officer

Authorized Officer
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STATE OF MICHIGAN,)
) s s. :

COUNTY OF MIDLAND,

On this day of December 1980 before me per-
sonally appeared , to me personally
known, who, being by me duly sworn, says that he is a Vice
President of THE DOW CHEMICAL COMPANY, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of
its Board of Directors, and he acknowledged that the
execution of the foregoing instrument was the free act
and deed of said corporation.

Notary Public

[Notarial Seal]

My Commission expires

STATE OF UTAH,
) ss. :

COUNTY OF SALT LAKE,)

On this day of December 1980 before me per-
sonally appeared , to me personally
known, who, being by me duly sworn, says that he is an
authorized officer of FIRST SECURITY STATE BANK, that one
of the seals affixed to the foregoing instrument is the
seal of said bank and that said instrument was signed
and sealed on behalf of said bank and that said instrument
was signed and sealed on behalf of said bank by authority
of its Board of Directors, and he acknowledged that the
execution of the foregoing instrument was the free act
and deed of said bank.

[Notarial Seal]

My Commission expires

Notary Public
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[CS&M Ref: 3626-011A]

AMENDMENT

Dated as of December 15, 1980

to

ASSIGNMENT OF LEASE AND AGREEMENT

Dated as of June 15, 1980

among

FIRST SECURITY STATE BANK, not in its
individual capacity but solely as

Trustee under a Trust Agreement dated
as of the date hereof with the First

Security Bank of Utah, N.A.,

and

MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY,
as Agent.



AMENDMENT dated as of December 15,
1980, to ASSIGNMENT OF LEASE AND AGREEMENT
dated as of June 15, 1980, each by and
between FIRST SECURITY STATE BANK, not
in its individual capacity but solely as
Trustee (hereinafter, together with its
successors and assigns, called the "Lessor"
or the "Vendee") acting under a Trust
Agreement dated as of June 15, 1980, as
amended as of the date hereof ("Trust
Agreement"), with FIRST SECURITY BANK OF
UTAH, N.A. ("Owner"), and MERCANTILE-SAFE
DEPOSIT AND TRUST COMPANY, as Agent
(together with its successors and assigns
the "Vendor") under a Participation Agree-
ment dated as of June 15, 1980, as amended
as of the date hereof.

The Vendee entered into a Conditional Sale
Agreement dated as of June 15, 1980 (the "Original CSA")
with General Motors Corporation (Electro-Motive Division),
General American Transportation Corporation and ACF Indus-
tries, Incorporated (the "Original Builders"), providing
for the s.ale to the Vendee of such units of railroad
equipment (the "Category A Units") described in the Annex
thereto as were delivered to and accepted by the Vendee

• tnereunder..

The Lessor and The Dow Chemical Company ("the
Lessee") entered into a Lease of Railroad Equipment dated
as of June.15, 1980 (the "Original Lease"), providing for
the leasing of the Category A Units to the Lessee by the
Lessor.

In order to. provide security for the obligations
of the Lessor under the Original CSA and as an inducement
to the Vendor to invest in the Original CSA Indebtedness
(as defined in Article 4 of the Original CSA}, the Lessor
and the Lessee entered into an Assignment of Lease and
Agreement, dated as of June 15, 1980 (the "Original Lease
Assignment") pursuant to which the Lessor assigned to the
Vendor for security purposes the Lessor's rights in, to
and under the Original Lease. The Original Lease Assign-
ment was filed with the Interstate Commerce Commission
pursuant to 49 U.S.C. 11303 on July 14, 1980, at 3:30 p.m.
and was assigned recordation number 11996-C.

The Vendee is entering into a Conditional Sale
Agreement dated as of. the date hereof (the "New CSA"; the



Original CSA and the New CSA called collectively the "CSA")
with North American Car Corporation {the "New Builder";
the Original Builders and the New builder called collec-
tively the "Builders" and individually the "Builder"},
providing for the sale to the Vendee of such units of
railroad equipment (the "Category B Units"; the Category A
Units and the Category B Units called collectively the
"Units") described in the Annex thereto as are delivered
to and accepted by the Vendee thereunder.

The Lessor and The Dow Chemical Company ("the
'Lessee") entered into a Lease of Railroad Equipment Amend-
ment dated as.of the date hereof (the "Lease Amendment";
the Original Lease as so amended being called the "Lease"),
providing for the leasing of the Category B Units to the
Lessee by the Lessor.

In order to provide security for the obligations
of the Lessor under the CSA and as an inducement to the
Vendor to invest in the CSA Indebtedness (as defined in
Article 4 of the CSA), the Lessor agrees to assign to the
Vendor for security purposes the Lessor's rights in, to
and under the Lease Amendment, as amended.

NOW, THEREFORE, in consideration of the premises
and of the payments to be made and the covenants herein-
after mentioned to be kept and performed, the parties
hereto agree that all the terms and conditions of the
Original Lease Assignment shall continue in full force
and effect with respect to the Lease as amended by the
Lease Amendment.

IN WITNESS WHEREOF, the parties hereto have
caused this instrument to be executed in their respective
corporate names, by officers thereunto duly authorized,
and their respective corporate seals to be affixed and '
duly attested, all as of the date first above written.

[Seal] FIRST SECURITY STATE BANK, not
in its individual capacity,
but solely as Trustee,

Attest: by .

Authorized Officer

Authorized Officer
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MERCANTILE-SAFE DEPOSIT & TRUST
COMPANY,'

Assistant Vice President
[Corporate Seal]

Attest:

Corporate Trust Officer
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STATE OF UTAH, )
) S3. :

COUNTY OF SALT LAKE,)

On this day of December 1980, before me
personally appeared ,
to me personally known, who, being by me duly sworn, says
that he is an Authorized Officer of FIRST SECURITY STATE
BANK, that one of the seals affixed to the foregoing
instrument is the seal of said bank and that said instru-
ment was signed and sealed on behalf of said bank by
authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the
free act and deed of said bank.

Notary Public
[Notarial Seal]

My Commission expires

STATE OF MARYLAND,)
) ss. :

CITY OF BALTIMORE,)

On this day of December 1980, before me
personally appeared ,
to me personally known, who being by me duly sworn, says
that he is an Assistant Vice President, of MERCANTILE-SAFE
DEPOSIT AND TRUST COMPANY, that one of the seals affixed
to the foregoing instrument is the corporate seal of said
Corporation and that said instrument was signed and sealed
on behalf of said Corporation by authority of its Board of
Directors, and they acknowledged that the execution of the
foregoing instrument was the free act and deed of said
Corporation.

Notary Public
[Notarial Seal]

My Commission expires



CONSENT AND AGREEMENT

The undersigned, THE DOW CHEMICAL COMPANY, a
Delaware corporation (the "Lessee"), the Lessee named in the
Lease Amendment (the "Lease Amendment") referred to in the
foregoing Assignment of Lease and Agreement Amendment (the
"Lease Assignment Agreement"), hereby (a) acknowledges
receipt of a copy of the Lease Assignment Amendment, ,and
(b) consents to its terms and conditions and agrees that the
undertaking set forth in its Consent dated as of June 15,
1980, with respect to the Original Lease shall continue in
full force and effect with respect to the Lease as amended
by the Lease Amendment.

THE DOW CHEMICAL COMPANY,

by

Vice President

[Corporate Seal]

Attest:

Assistant Secretary


